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Registration of a Charge

Company name: WHITESIDE HILL WINDFARM (SCOTLAND) LIMITED

Company number: SC312729
X8BINOBS

Received for Electronic Filing: 06/08/2019

Details of Charge

Date of creation:  05/08/2019
Charge code: SC31 2729 0008
Persons entitled: LUCID TRUSTEE SERVICES LIMITED (AS SECURITY AGENT)

Brief description: 1. ALL AND WHOLE THE TENANT'S INTEREST IN THE LEASE OF AN
AREA OF GROUND ON THE SOUTH EAST SIDE OF THE ROAD FROM
EUCHAN FILTERS STATION COTTAGE, GLENGLASS, SANQUHAR
DG4 6LF BETWEEN MARTIN EDWARD MUIR AND GILLIAN BAIRD
MUIR, TOGETHER, AND SSE GENERATION LIMITED DATED 16 JUNE
AND 3 JULY 2014 AND REGISTERED IN THE BOOKS OF COUNCIL
AND SESSION ON 19 AUGUST 2014, AS ASSIGNED AND VARIED BY
AN ASSIGNATION AND VARIATION AMONG MARTIN EDWARD MUIR
AND GILLIAN BAIRD MUIR, TOGETHER, SSE GENERATION LIMITED
AND WHITESIDE HILL WINDFARM (SCOTLAND) LIMITED DATED 4
AND 6 MARCH 2015,AND REGISTERED IN THE LAND REGISTER OF
SCOTLAND UNDER TITLE NUMBER DMF25370. 2. ALL AND WHOLE
THE TENANT'S INTEREST IN THE LEASE OF AN AREA OF GROUND
AT WHITESIDE HILL WINDFARM, BARR FARM, SANQUHAR, BETWEEN
AGNES TRAINER KIRKPATRICK AND ALEXANDER KIRKPATRICK,
TOGETHER, AND WHITESIDE HILL WINDFARM (SCOTLAND) LIMITED
WITH THE CONSENTS THEREIN MENTIONED DATED 9 AND 10 APRIL
2015, AS VARIED BY A YARIATION OF LEASE BETWEEN AGNES
TRAINER KIRKPATRICK AND ALEXANDER KIRKPATRICK, TOGETHER,
AND WHITESIDE HILL WINDFARM (SCOTLAND) LIMITED DATED 7 AND
18 SEPTEMBER 2017, AND REGISTERED IN THE LAND REGISTER OF
SCOTLAND UNDER TITLE NUMBER DMF25974. 3. ALL AND WHOLE THE
TENANT'S INTEREST IN THE LEASE OF THE SURFACE OF AN AREA OF
GROUND AT BURNSIDE FILLING STATION AND TEA ROOM, GLASGOW
ROAD, SANQUHAR BETWEEN GRAEME WALKER MCQUARRIE-PARKES
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AND WHITESIDE HILL WINDFARM (SCOTLAND) LIMITED DATED 14
FEBRUARY AND 6 MARCH 2017 AND REGISTERED IN THE BOOKS OF
COUNCIL AND SESSION ON 19 OCTOBER 2017 AND AS CURRENTLY
UNDERGOING REGISTRATION IN THE LAND REGISTER OF SCOTLAND
UNDER TITLE NUMBER DMF28199. 4. ALL AND WHOLE THE SUBJECTS
AT BURNSIDE FILLING STATION AND TEAROOM, GLASGOW ROAD,
SANQUHAR, DG4 6BZ AS REGISTERED IN THE LAND REGISTER OF
SCOTLAND UNDER TITLE NUMBER DMF25452.

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S$.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: RICARDO MATTEO, SOLICITOR, HARPER MACLEOD LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 312729

Charge code: SC31 2729 0008

The Registrar of Companies for Scotland hereby certifies that a charge
dated 5th August 2019 and created by WHITESIDE HILL WINDFARM
(SCOTLAND) LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 6th August 2019 .

Given at Companies House, Edinburgh on 6th August 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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Harper
Macleod LLP

Standard Security

by

Whiteside Hill Windfarm {Scotdand) Limited

in favour of

Lucid Trustee Services Limited

assecurity agent

Subjects: subjects under DMF25452; Tenants interest in lease under DMF25370 and DMF25974 and
DMF28169

Ref: 513488

HARPER MACLEOD LLP IS ONLY ADVISING ABERDEEN STANDARD AND NO OTHER PARTY
IN RESPECT OF THIS DOCUMENT. EACH OTHER PARTY TO THIS DOCUMENT SHOULD TAKE
THEIR OWN INDEPENDENT LEGAL ADVICE BEFORE ENTERING INTO THIS DOCUMENT AS
THE EXECUTION OF THIS DOCUMENT WILL HAVE LEGAL FFFECT AND IMPLICATIONS

Fleguiated By the Law Soclely of Seotland. A listol hemernbers of Haiped Madesd LLP &' oan (o ihspection ol e Below o, . .
Harper Magleod LLP [ afimied Bability partearshio registered in Saethand, Hegistarad Mimbar 30300331, Raegisterad Office. The Sadioro, 45 Tordon Streed, Glasgow 1 3PE




HARPER MACLEOD LLP IS ONLY ADVISING ABERDEEN STANDARD AND NO OTHER
PARTY IN RESPECT OF THIS DOCUMENT. EACH OTHER PARTY TO THIS
DOCUMENT SHOULD TAKE THEIR OWN INDEPENDENT LEGAL ADVICE BEFORE
ENTERING INTQ THIS DOCUMENT A& THE EXECUTION OF THIS DOCUMENT WILL
HAVE LEGAL EFFECT AND IMPLICATIONS

Standard Security

by

Whiteside Hill Windfarm (Scotland) Uimited (Company number S6312729) and having its
registered office at 13 Queens Hoad, Aberdeen, AB154YL {the "Chargor");

in favour of;

Lucid Trustee Services Limited, a company incorporated under the laws of England and
Wales and with registration number 10992576 with its registered office at 6th Floor, No 1
Building 1-5 London Wall Buildings, London Wall, London, United Kingdom, EC2M 5PG as
security agent and trustee for the Secured Parties (the “Security Agent”} which expression
shall include such company-and all persons for the time being acting as the security agentor
security agents pursuant 1o the Finance Documents.

IT IS AGREED as follows:-

1 Definiions:and interpretation

1.4 Detinitions
Unless otherwise defined in this Standard Security, terms defined in-the Subscription
and Common Terms Agreement shall have the same meanings when used in this

Standard Security and the following definitions shall apply:

“Act” means the Conveyancing and Feudal Referm (Scotland) Act 1970 (as
amended from timeio time).and any lawiul variation operative for the time baing;

"Finance Documents” mears the Finance Documents as defined inthe Subiscription
and Common Terms Agreement and in each case as amended, novated,
supplerriantad, exiended or restated from time fo time;

“Property” means ALL and WHOLE the subjects detailed in the Schedule together
with {One) the whole buildings and eractions thereon (Two) the fittings and fixtures
therein and thereon {Three) the parls, privileges and pertinents thereof (Four) the
whole rights common, mutual and exclusive offering thereto and. (Five) the Chargor's
whole rights title and interest, present and future, therein and thereon;

"Schedule” means the schedule-annexed and signed relative hersto:

"Secured Liabilities™ means all present and future liabilities and obligations at any
time due, owing or incurred by the Chargor and sach other Obligor to any Secured
Farty under each Finance Document, both actual and contingent and whether
incurred solely or joinly and as principal or surety or in.any other capacity;

"Secured Partles” mesdns:

{a} the Finance Parties; dnd

() any Delegate,




1.2

and "Secured Party” shall mean any of them;

"Security Period” means the period from the date of this Standard Security uniil the
date on which the Security Agent has determined {acting reasonably) that all of the
Secured Liabliiles have been rrevocably and unconditionally paid and discharged In
full and that no commitment is oiitstanding;

“Standard Conditions” means the standard conditions in Schedule 3'to the Act, and
any tawtll variation thersol operative for the time being;

“Standard Security” means this standard security, {ogether with the Schedule; and

"Bubscription and Common Terms Agresment” means a subsoription and
Lorrmon terms agreament dated on or around the date of this Standard Security and
made between, amongst others, the Chargor, the Secwrily Agend, the Company,
Standard Life Asstrance Limited, Standard LUife hvestments Sécure Credit LP and
Fhoenix Life Limited as original Subscribers, as amended, novated, supplemanted,
extended or restated from dmeto time.

Construction

{&) Unless a contrary intention appears, sub-clauses 1.2 (Constructiony, 1.3
{Curranicy. symbdis and definitionsy and sub-clauses 1.5 (Meaning of
Ouistandingy t0 1.7 {Spscific provisions refating fo the Notsholder
Represenfalive and Security. Agenf) of the Subscription and Gommon
Terms Agreement shall apply o this Standard Secwrity, and shall be
deemed o be incorporated into this Standard Security, mutatis mutandis,
as though set ot in {ull in this Standard Security, with any reference.to
"this Agreemient” being deemed 1o be a refershos 1o "this Standarg
Security”, subject to any other necessary changés.

(b Urless the context otherwise requires or as otherwise defined in thig
Standard Security, terms-defined in the Subscription and Common Terms
Agresment mean the same in this Standard Security as they do in the
Subseripton and Common Terms Agreement,

el Any references {o the Secuwrity Agent shall indude s Delegate andfor s
nominege,
{<ly Any persorr who is not a party'to this Sfandard Securdty has no right under

the Contract {Third Parly Rights) (Scotfand) Act 2017 to enforce or 1o
enjoy the beneflt of any term of this Standard Secutity olher than in the
case of any of the Secured Parties in respect of any rights or powers
expressly conferred o them by the terms of this Standard Sacurity.

(e} Unfess & contrary Indication appears, references 1o dauses are to clauses
o this Standard Securfty and references to sub-clauses and paragraphs
are reforenices 1o sub-dlauses of the dause in-which they appear or the
paragraphs in the Schedule,

{ This Standard Securily shall be read together with the Subscription ahd
Common Terms Agreement and, in the event of any conflict or
inconsistency batween the' provisions of this Standard Security and the
provisions of the Bubscription and Commen Terms Agreemient, the
redevant provisions of the Subscription and Common Terms Agreement
shall prevail,

) If there is any conflict between this Standard Security and the Standard
Conditions, the terms of this Standard Securty shall pravail, so far as
permitied by law.




1.3

1.4

8.1

Frusty

The Security Agent holds the benefit of this Slanddrd Security on st for the
Secured Parties in acoordance with the terms of clause 27 of the Subscription and
Common Terms Agreement.

Finarice Documernds

This Standard Securily is a Finance Document.

Covenant to Fay

The Chargor, as primary obligor covenanis with the Security Agent {as brusies for the
Secured Pardes) that | will on demand pay to the Security Agent the Secured
Ligbilites when the sarme fall due for payment.

Standard Sacurity

The Chargor as security for the payment of the Secured Liabilities, in accordance with
Clauge 1, hereby grants to the Security Agent a standard security ovar the Property.

Srancard Condifions

The Signdard Conditions and any lawlyl varstion of the Standard Congdiions
oparative for the ime baeing will apply.

Variation to Standard Conditfons

The whole terms, undertakings, obligations, powers, rights, provisions and others

cortained in the Subscription and Common Tarms Agreement insofar as relevant fo

the Property and applicable under Scots taw shall be incorporated in and shall form

part of this Standard Sectrity ahd shall be held o be repested harein mutalis
‘mutandis as varations of the Standard Conditions and to the extent that the terms of

the Subscription and Common Terms Agreement and thi Standard Conditions are
inconsistent, the lerms of the Subscription and Common Terms Agreement shall
prevail and the Standard Gonditions shall be varied by the terms of the Subscription
and Gommaon Terms Agresment.

Nature of Security
Continuing security

8.1.1 The Security Interest created by this Standard Security is to be a
continuing  securilty nolwithstanding any  infermediate payment or
setftement of all or any part of the Sscured Usbdities or any other matter
or thing.

812 “Thé Chargor waives any right it may have of first requiring the Securty
Agent to procesd against or enforce any other rights or Security Interest of
cialim payment fom any person betore claiming from an Obligor under g
Finance Document. This waiver applies irrespective of any law or any
provision of the Finance Dooument to the contrary.

6.1.3 Until the Seourity Period has ended, the Secuity Agent may refrain {rom
applying or etforcing any othermonies, Ssourity interest or fights held or
received by the Ssecurity Agent in respect of those amounts, or apply and
enforce the same i such manner and order as it sees fit (whether against
those amounts or otherwise} and the Chargor shall not be entitfed (o the
benailt of the same.




8.2

7.1

7.2

8.1

8.2

8,14 The Chargor expressly confirms that it interids that the Security Interest
constituted by this Standard Securily shall extend from time 1o time to any
thowever fundamental) variation, increass, exlension or addition of or o
the Secured Liabiliies as a resull of the amendmetit and/or restalement of
the Subscription and Commaon Terms Agreement and/or any of the other
Finance Documents anidfor any addiional notes, fadlity or damount which
iz subscribed for or made available under any of the Finance Docurments..

Non-marger of Security

The Security Interest created by this Standard Security is to be in addition to-and shall
naither be Merged with nor in any way exciude or prejudice or be affected by any
other Security interast or other right which the Secirity Agent may now or after the
date of this Standard Secwdly hold for any of the Secured Ligbilides, and this
Stardard Security may be enforced against the Chargor without first having recourse
1o any other rights of the Security Agent:

Further assurances and protection of pricrty

The Chargor shall, af its own expense, promptly do all such adts or execute all such
documents {incduding assignations, pledges, standard securitfes, assignments,
trarsfers, morigages, charges, notices and instriictions) &8s the Secutity Agent may
reasonably specily (and in such fofm as the Security Agent may reasonably require
in favour of the Secwily Agentor 18 nominze(siy

7.4 to perfect or protect the Securily Interest created or intended o be crealed
under, or evidenced by, this Standard Security {which may include the
execulion of a standard security, assignation, pledge, charge or other
Security: Interest over glf or any of the assets which are, or are infended o be,
the subject of this Standard Security) or tor the exercise of any rights, powers
and remedies of the Secured Parties provided by or pursuant to this Standard
Security or by law; and

7.1.2  to facilitate the realisation of énforcement of the assels which are, or aré
intended to be, the subject of the Security Interest created, or intended o be
created, by this Standard Seourity.

The Chargor shall take all such action (including making all flings and registrations)
as may be necessary for the purpose of the crealion, perfection, protection or
muinterance of any Seowily Interest conferred or intended to be conferred on the

Becurad Partiss by or pursuant to this Standard Security.

Revreseniations and Warranties.

The Chargor makes the representations and warranties listed below in favour of sach

of the Seruyred Parfies.

FProperiy

{tis the legal and beneficial owner of the Properly with the right o transfer all or any
part-of the Property and has good and marketable title 1o the Property.

Choice of Jurisdiction
It s not rigcessary uider the faws of its jurisdiction of Incorporation:

8.2 in order to enable a Secured Party to enforce its rights under this Standard
Security; or




8.3

91

8.2

8.3

8.2.2 by reason of the execution of this Standard Security or the perdformance by it
of e obligations under this Standard Security,

that a Secured Party should be licensed, qualified or otherwise entiled o carry on
business in its Jurisdiction of incorporation and nor will it be deemed to be resident,
domidiled or carrving on business in #is jurisdiction of incorporation by reason.only of
exaciiion, performance and/or enforcemert of this Standard Securily.

Hepetition

The representations in this clause are deemed to be repeated by the Chargor by
reference to the facts and circumstances then existing on the Closing Date and on the
first. day of sach Interest Period,

Undertaldags

Buration of undertakings

The Chargor undertakes to the Security Agent in the terms of this clause for the
duration of the Securlly Period.

General undertakings
821 Negative pledge and disposal restrictions
i will niot

9.2.1.1  creale of agres to creale or parmit 1o subsigt orarise any Securily
intgrest over all or any part of the Froperty; or

9212 sl tr‘fa'ﬁsf@,r_, fease oul, lend, dispone or otherwise dispose

{(howsoever described) of all or any part of the Property or agree.

of attempl t do the same,

exoept as permitted by the Subscription and Common Terms Agreement or with the
prioy written consent of the Sscurlty Agerd.

9.2.2  Deposit of documents or tile deads

Howill deposit with the Security Agent:

8.2:2.0 o the extent that the relevant dosumants have not been deposited
with & clearance system, sellement system or custedian
acceptable o the Ssourity Agent, all deeds or other documents of
title {or documents evidencing fitle or the right to fitle} and
agresments rélating 1o the Property; and

9.2.2.2 any other deed, document of tite and agresments which the
Security Agent may require for the purposes of perfecting the
Security Interest created by this Standard Security.

9.2.3  Registration and notifications

it shali, without prejudice to sub-clause 22.4 (No disposals) of the Subscription and
GCommeon Terms Agreement, immediately nolify the Security Agent of any cortract,
nonvayance, transfer or othey disposition or the aoguisition by it of the legal o
heneficial interest in the Prooerly.

Power to remedy
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11

if the Chargor fails to comply with-any covenant set out in sub-clause 9.2 (General
dndertakingsy, twill allow (and irrevocably authorises) the Security Agent to take any
action on its behalf which the Security Agent deams necessary: or desirable to ensure
compliance with those covenants. The Chargor shall reimburse to the Security Agent
on demand, all amounts expended by the Security Agent in remedying such failure.

Enforcement

At-any time when an Event-of Default is coniinuing, the Chargor shall immediately be
reld to be in default within the meaning of Standard Condition 3(1){b) of the Standard
Gonditions whereupon, and without prejudice to all other rights and powers of the
Security ‘Agent of othetwise, the Security Agent shall be entitfed to enter into
possession of the Property and the Security Agent shall bé able to take warrant of
summary ejection against the Chargor for the purposes of obiaining such possession.

Application of monies
Order of-application

All amounits from time 1o ime received orfecovered by the Security Agent pursuant 1o
the terms of this Standdrd Security or i connection with the realisation or
enforcement of all or any part of the Security Interest created by this Stardard
Security (for the purposes of this clause, the "Recoveries”) shall be applied in
accordance with clause 40 (Application of monies following the Enforcement Datey of
the Subscription and Common Terms Agreement. The provisions of this clause will
ovérride any appropriation made by the Chargor.

Prospective liahilities

The Security Agent may, ifi its discretion, hold any amount of the Recoveries in an
interest bearing suspense or impersonal account(sy in the name of the Security Agent
with such financial institution (including itself) and for so long as the Security Agent
shall think fif (the interest being credited to the relevant account) for later application

‘under sub-clause 11.1 (Qrder of application) in respect of;

11.2.1 anysum toa Sacured Party; and
11.2.2 any part of the-Seclured Liabilities

that the Securily Agent reasonably considers, in each case, might become due or
owing at any time in the future,

Investment of proceeds

Prior to the application of the proceeds of the Recoveries in accordance with sub-

clause 11.1 {Order of application) the Security Agent may, in s discretion, hiold ali or
part of those proceeds in an interest bearing suspense or impersonal -accouni(s) in
the name of the Security Agent with such financial institution {including ‘itseif) and for

80 long as the.Security Agent shall think fit (the interest being credited to'the relevant

account) pending the application from time to time of those monies in the Security
Agent's discretion in accordance with thie provisions of sub-clause 11.1 (Order of
application).

Currency conversion
11.4.1 For the purpose of, or pending the discharge of, any of the Secured Liabilities

the Securily Agent may convert any monles received or recoverad by the
Sedurity Agent from one currency to another, at a market rate of exchange.




11.6

12

12.1

13

14

4

11.4:2 The obligations of the Chargor to pay in the due currency shall only be
satisfied to the extent of the amount of the due currency purchased after
deducting the costs of conversion.

Parmitted deductions.
The Security Agent shall he entitled, in its discretion:

1151 1o set aside by way of reserve, amounts required 1o meet, and to make and
pay, any deductions and withholdings {on account of faxes or otherwise)
which it is or may e required by any applicable faw to make from any
distribution or payment nmiade by it under this Standard Security; and

11.5.2 o pay all Taxes which may be assessed against it inrespect of the Proputty,
or as-a consequence of parforming its dutfes, or by virtue of its capacity as
Security Agent under any of the Finance Documents or otherwise {other than
in connection with its remuneration for performing He duties under this
Standard Security).

{iood discharge

1181 Any payment to be made in raspedt of the Beclved Linbilifes by the Secunily’
Agenl may be mads 1o the Noleholder Repraseniabive on behalf of the
Finance Parfles and any payment made in that way shall be a good
discharge, to the extent of that payment, by the Security Agent.

1162 The Security Agenf Is under no cobligation to make the payments to the.
Moteholder Representative under sub-clause 11.6.1 in the same currency as
that in which the obligations and liabilites owing to the relevant Finance Farty
are dencminated,

Protection of third parties

Mo obligation o enquire

‘Mo purchaser from, or other person dealing with, a Secured Party shall be obliged or

concerned 1o enguire whether:

12.1.1 the right of the Secured Parly to exercise any of the powers conferred by this
Standard Secutity has atisen or become exercisable. or as to the propisty or
valldity of the exercise or purported exerdise of any such powet; or

12.1.2 any of the Secured Liabilities remains outstanding or be concerned with
notice o e contrary and the title and position of such a purchaser or other
parson shall nol be Impeachable by reference 1o any of those matters,

Feceint condusive

The receipt of the Security Agent shall be an absslute and a conclusive discharge to

a purchaser, and shall relieve such purchaser of any obligation fo see to the

application of any monies paird to or by the direction of the Security Agent.

Protection of the SBecured Partias.

Nao Hability

bo Secured Parly shall be liable in respect of all orany of the Property or for any loss

of damage which arises out of the exercise or the attempled or purported exercise of,
or the fallive to exercise any of, their respective.powers,




4.2

15

i6

18.1

162

16.3

17

Pogsession of Security Assels

Without prejudice to sub-clause 14,1 (No fability), it a Secured Party énters into
possession of all or any of the Property, it will not be liable to account as hetitabie
creditor in possession and sy at any fime at s discretion go out of such
possession.

No proceedings

No Party (other than the Sécutity Agent or-a Delegate in respect of ifs-own officers,
employeas or agenis) may take any pmceadmgs against any officer, employes or
agent of a Secured Parly in respect of any claim it might have against a Secured
Party of in respect of any act or omission of any kind by that officer, employee or
agent in relation to any Finance Document of the. Property and any officer, employee
or agent of a Secured Party may rely on this sub-clausé subject 1o the provisions of
the Contract {Third Party Bights} (Scoliand} Act- 2017,

Cumulative powerts and avoidance of payments

Cumulative powers

The powers which this Standard Secuwity confers on the Securty Agent are
cumulative, without prejudice to their respeciive powers under the gensral law, and

may be exercised as often as the relevant person thinks appropriate: The Security
Agent may, in connection with the exercise of their powers, join or concur with any

person in any transaction, scherme or afrangemeni whaisoaver. The respective

powers of the Security Agent will in rio circurstahces be suspended, waived or
otherwise prejudiced by anything other than an expiress consent or amendment,

Amounts avoided

if any amount paid by the Chargor in respect of the Secured Liabilities is capable of

being avoided or set aside on the figuidation or administration of the Chargor or

otherwise, thew for the purposes of this Standard Security that - amount shall not be
considered 10 have been paid.

Discharge conditional

Any setflement or discharge between the Chargor and the Security Agent shall be
condiional upon no security or payment to the Security Agent by the Chargor or any
othér person being avoided, set aside, ordered 1o be refunded or reduced by virtue of
any provision or enactment relating to insolvency and accordingly (but without limiting
the other rights of the Security Agent under this Standard Security} the Security Agent
shall be entitied to recover from the Chargor the value which the Security Agent has
placed on that security or the amount of any such payment as if that setilement or
discharge had not ocourred.

Ruling-off-accourts

it the Security Agent receives nolice of any subseguent Security fierest or other
interest -affecting any of the Proparty: (except as permitted by the Subscription and
Common Terms Agreement) it may open a new account far the Charger in lis books.

If it does not do so then (uniess it gives written notice to the contrary to the Chargmr)

as from the time il receives that notice, all payments made by the Chargottorit {in the
absencd of any express appropriation {o the contrary} shall be treated as having baen
credited to.a riew account of the Chargor-and not as having been dpplied in reduction.
of the Secured Liabilities.
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8.2

20

21

214

212

£21.3

Power of attorney

The Chargor rrevocably and severally appoints the Securily Agent as Hs mandatory
and attorney {(with full powsy of substituion and delegation) in is name and on Hs
behalf and &g its act and deed o execule, seal and deliver (using the company seal
where appropriate) and otherwise perfect and do any dead, assurance, agreement,
instrument, act or thing which it cught io execute and do under the terms of this
Slandard Security but has falled to execuie or do, or which may be required or
deemed proper in the exercise of any righis or powers conferred on the Security
Agent undst this Standard Security or ctherwise for any of the purposas of this
Stardard Security, and the Chargolr covenanis with the Security Agent o ratify and
confirm all such acts or things made, done or executed by that mandstory. and
attorney.

Delegation

A Secured Party may, at any time, delegate by power of altorney or otherwise 1o any
persan for any peried, all or any of the rights, powers and discrefions vested in il by or
purstiant to this Standard Security.

That delegation may be made upon any terms and conditions {including the power o
sub-delegate} and subject to any reskictions that that Secured Party may, in its
discretion, think fit i the Interests of the Secured Parties and it shall not be bound to
supervise, of be in any way responsible for any loss dnourred by reason of any
misconduct or defaull on the part of any such delegale or sub-delagdle.

Redempiion of priorcharges

Tha Security Agentmay redeem any prior Security Interest on or relating to all or any
of the Property or procure the transfer of that Security Interest o itself, and may settle
and pass the accounts of any person entitied to that wrior Security Interest.  Any
acoeunt so seftled and passed shall (subject to any manifest errory be conclusive and
hinding on the Chargor. The Chargor will on demand pay 10-the Securily Agent all
principal monies and interest and all losses incidental to any -such redemption or
fransfar.

Set-off and ether rights

Bet-off rights of the Saoured Parlies

A Secured Party may set off any matured obligation due from an Obligor under the
any matured obfigation owed by that Finance Party to an Obligor, regardiess of the
phace of payment, booking branch or currency of aither obligation. If the obligations

‘are in different currencies, the Finance Party may converl either obligation at a

market rate of exchange in fis usual course of business for the purposes of the sef-
off.

Urliguidated claims

It the relevant obligation” or liability is unliquidated or unasceriained, the Secured
Party may set-off the-amount which it estimates {in good taith) will be the final amount
of that ebligation or liability onice it becomes liquidated or ascertained.

MNo-deductions

All payments under this Standard Secwrity by the Chargor shall be made without any.
sef-off, counterclaim or euuily an (subject to the following sentenca) free from, cloar
of an without deduction for any taxes, dities, levies, imposts or chafges whatscever,
present or future, I the Chargor is compelled by the law of any applicable jurisdiction
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231

23.2

233

234

235

{or by an order of any regulatory authority in-sueh jurisdiction) 1o withhiold or deduet
any sums in respect of taxes, dulies, levies, imipdsts or charges from any amount
payable to a Secured Party under this Standard Security or, if any such withholding or
deduction is made in respect of any recovery under this Siandard Security, the
Chargor shall pay such additional amount so as fo ensure that the net amount
teceived by that Secured Parly shall equal the full amount. due fo it under the
provisions of this Standard Security (had no such withholding or deduction beéen
inade),

Warrandice

The Chargor grants warrandice but excepling therefrom the sub-lease entered inic
between Agnes Trainer Kirkpatrick, the Chargor and 8P Transmission Plo daied 3
and 21 May and 13 and 26 June, all 2018 and registered in the Land Register of
Scotland under Tile Number DMF29847

Miscellansous

Agsignation

The Chargor may not assign, transfer or otherwise dispose of any of its rights and/or
obligations under this Stendard Security. The Security Agernt may assign, transfer
and/or ctherwise dispose of all or any part of iis rights and/or obligations-under this
Standard Securily.

Counterparts

Thiis Standard Security may be executed in any number of counterparts and by each
of the parties on separate counterbarts. Where executed in counterparts:

2821 this Standard Security will not Take effect until each of the counterparts has

hean delivered;

23.2.2  each counterpart will be:-held ds undelivered Untll the partiss agree a date
on which the coumerparts are 1o be feated as deliverad (the "Delivery
Batae™y;

2323  the Delivery Date may be inserted in the testing olause in the blank provided

therefor; and

23,24  any references in this Standard Secutity to "the date of this Standard
Security” shall desiriad (o0 mean the Delivery Date.

Certificates conclusive

Any certification or determination by a Secured Party of a rate or amount under this
Standard-Security is, in the absence of manifest error, conciusive evidence of the
atters {o which i refafes.

invalidity of any-provision

If, at-any time, any provision of this Standard Secuiity is or becomes illegal, invalid ¢f
urerforceable i any respect under any law of any jurisdicion, neither the legaiity,

Validity or enforceability of the remaining provigions nor the legality, valldity or

enforceability of such grovision tinder the law of any otfier jurisdiction will in any way
be affected or impairad,

Disclosure
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26.2

A& Becured Party may disclose fo any person fo whom it discloses confidential
rformation In accordance with clause 258 (Disclosure of informatiory of the
Subscription and Common Terms Agreement any information about the Chargor, the
Subscription and Common Terms Agreement or this Standard Security as that
Secured Party shall consider appropriate.

Motices

The provisions of clause 41 {Noiices) of the Subscription and Common Terms
Agreement shall be deemied to be incorporated into this Standard. Security, mutatis
mutandis, as though sel oyl in Tull inthis Standard Security.

Covenant io release

At the end of the Sscurity Perdod, the Security Agerd shall, af the request and the cost
of the Chargor, release, reassign or discharge {as appropriate) the Property from the
security constituted by this Standard Security.

Raglistration

The Chargor consents to the registration of this Standard Security and any certificate
referred to in GClause 23,3 in the Books of Coundl and Session for preservation and
axaciiion,

Governing law

This Slandard Security and any non-confractoal obligations arising out of or in
connection with it are govetned by Scots law,

Jutisdiction

The courts of Scotland have exclusive jurisdiction to settle any dispute arising out of
or in conpection with this Standard Securily {induding a dispute relaling to the
existence, validity or termination of tis Standard Security or any non-contractual
obligation arising out of or in connecton with this Standard Security) (a "Dispute”.

The Chargor agrees that the courts of Scotland are the most appropriste and
converiient courts to settle Disputes and acecordingly will nol argus to the confrary.
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26:3  This clause is for the benefil of the Security Agent only. As a result, the Security
Agent shall not be prevented from taking proceedings relating to a Dispute in any
other courts with jurisdiction.. To the extent allowed by law, the Security Agent may
take concurrent proceedings in any number of jurisdictions.

IN WITNESS WHEREOF these presenis consisting of this and preceding 11 pages iogether
with the Schedule and plans are executed as follows and, where executed in counterparts,
have adelivery dateof 77 Tuuw 2018

Bubsaribed for and on bahalf of WHITESIDE MILL
WINDFARM (SCOTLAND) LIMITED

by

*A;jthmés@d'éigjaﬁory@irecﬁcﬁ@am;ﬁany Seoratary

?K?O BE ﬂ/f} (~NA Full Name (Please Print)
at  London
on 1&t" Jwiy 2019
before
_ ; - Witness
ko Tes . Full Name-{Please Print)

30 %2 b thield steed 3" Flos Address
Loagspn WIT 2£0 ,4ic

*Please delets as applicabls

Subscribed for and on behalf of LUCID TRUSTEE

SERVICES LIMITED
by
Authorised Signatory
Full Name of Signatory (Please Pring)
at
on
before

Witness (Signatura)

Witness Name (Please Print)

Wiiness Address

Please sign the Schedule where indicated,




This Is the Schedule referred to in the foregoing standard security by Whiteside Hill
Windfarm (Scotland) Limiied in favour of Lucid Trusiee Services Limited with a
delivery date of 2 72 Sl 2018

SCHEDULE

1. ALL and WHOLE the tenant's interest in the lease of an araa of ground on the south
east side of the road from Euchan Filters Station Cotiage, Glenglass, Sanquhar DG4
BLF between Martin Edward Muir and Gillian Baird Muir, together, and S5E
Generation Limited dated 16 June and 3 July 2014 and registered in the Books of
Council and-Session on 13 August 2014, as assighed and varied by an assignation
and varigtion among Marfin Edward Muir and Gillian Baird Muir, together, SSE
Generatiori Limited and the Chargor dated 4 and 6 March 2015,and registered in the
Land Register of Scotland under titte number DMF25370.

2. ALL and WHOLE the tenant's interest in the lease of an area of .ground at Whiteside:
Hilt Windfarm, Banr farm, Sanguhar, between. Agnes Trainer Kirkpatrick and
Alexander Kirkpatrick, together, and the Chargor with the consents therein mentioned
dated 2 and 10 April 2015, as varied by a varlation of lease between Agnes Trainer
Kifkpatrick and Alexander Kirkpatrick, together, and the Chargor dated 7 and 18
September 2017, and registered in the Land Register of Scotland under title number
DMF25974.

3. ALL and WHOLE the tenant's interest in the lease of the surface of an area of ground
at Burnside Filing Station and Tea Room, Glasgow Road, Sanguhar between.
Graeme Walker McQuarrie-Parkes and the Chargor dated 14 February and 6 March
2017 and registered inthe Books of Council and Session on 19 October 2017 and as.
currently undergoing registration in the Land Register of Scolland under title number
DMEF28189.

4, ALL and WRHOLE the subjects at Burnside Filling Station and Tearoom, Glasgow
Road, Sanquhar, DG4 6BZ as registered in the Land Register of Scotland under title
numbey DMF25452,

For ﬁm of WHITESIDE HILL WINDFARM (SCOTLAND) LIMITED

*Plaage delste as aphbliicabie

Authorised Signétory for and on
behalf of LUCID TRUSTEE SERVICES
LIMITED




Harper
Macleod LLP

Sandard Security

Dy

Whiteside Hill Windfarm (Scotland) Limited

infavourof
Lucid Trustee Services Limited

as securily agent

Subjects: subjects under DMF25452; tenants Interest in lease under DMF25370 and DMF25074 and
DMF2ZB199

Ref: 513488

HARPER MACLEOD LLP IS5 ONLY ADVISING ABERDEEN STANDARD AND NG OTHER PARTY
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HARPER MACLEOD LLP IS ONLY ADVISING ABERDEEN STANDARD AND NO OTHER
PARTY IN HESPECT OF THIS DOCUMENT. EACH OTHER PARTY TO THIS
DOCUMENT SHOULD TAKE THEIR OWN INDEPENDENT LEGAL ADVICE BEFORE
ENTERING INTO THIS DOCUMENT AS THE EXECUTION OF THIS DOCUMENT WILL
HAVE LEGAL EFFECT AND IMPLICATIONS

Standard Security
by

Whiteside Hill Windfarm (Scotland) Limited {Company number SC312729) and having iis
registerad office at 13 Queans Hoad, Aberdeen, AB1S4YL (the "Chargor™;

irr favour of;

Lucid Trustee Sewvices Limited, 8 company incorporated under the laws of England and
Wales and with registration number 10892576 with its registered office &t 6th Floor, No 1
Building 1-5 London Wall Buildings, London Wall, London, United Kingdom, EC2M BPG as
security agent and frustee for the Secured Parties (the "Becurity Agent") which expression
shall include such company and all persons for the time being acting as the security agent or
security agents pursuant 10 the Finance Documents.

IT IS AGREED as follows:-
1 . Definitions and interprefation
1.3 Dafinitions

Unless atherwise defined in this Standard Secuilly, terms defined in the Subscription
and Common Terms Agreemerd shall have the same meanings when osed in this
Standard Security and the following definiticns shall apply:

“Act” means the Conveyanding and Feudal Peform {(Scotland) Act 1970 (as
amended from time to time) and any lawiul variation operative for the time being;

"Finance Documenits” means the Finance Documents as defined in the Subscription
and Common Terms Agreement and in each case as amended, novated,
supplemented, extended or restated from time to time;

"PFroperty” means AlLL and WHOLE the sublects detailed in the Scheduls together
with (One) the whole buildings and erections thereon (Two) the fittings and fixtures
therein and thereon (Three) the parts, priviteges and pertinents thereof (Four) the
whole rights common, mutual and exclusive offering thereto and {Five) the Chargor's
whole rights title and interest, present and future, thereiry and thereon;

"Schedule” means the schedule annexed and signed relative herelo;

"Secured Liabilities” means all present and future Habilities and obligations at any
lime due, owing or incurred by the Chargor and each other Obligor to any Secured
Party under each Finance Document; both actual and contingent and whether
incurred solely or jointly and as orincipal or surety or in any oiher capaciy;

“Secured Parties” means:

(@) the Finance Parties; and

(b any Delegata,




1.2

and "Secured Parly” shall mean any of them;

"Seourity Period” means the perod from the date of this Standard Sedurity uniit the
date on which the Security Agent has delermined (acling reasonably) that all of the
Secured Liabilities have been irrevocably and unconditionally paid and discharged in
full and that no commitment is outstanding;

"Standard Conditions” means the standard conditions in Schedule 3 1o the Act, and
any lawlul variation thereof operative for the time being;

"Standard Security” means this standard securily, together with the Schedule; and

"Subscription and Common Terms Agreement” means a subscription and
common ferms agreement dated on or arcund the date of this Stardard Security and
made batween, amongst cthers, the Chargor, the Securily Agent, the Company,
Standard Life Assurance Limited, Standard Life Investments Secure Credit LP and
Phoenix Life Limited as original Subiscribers, gs amended, novated, supplemaented,
extended or restated from time {o time.

Construction

{a) Uniess & confrary intention appears, sub-clauses 1.2 {Construction), 1.3

' {Currency symbols and definfions) and sub-clauses 1.5 {(Meaning of
Outstanding) to 1.7 {Specific provisions relating to the Noteholder
Representative and Security Agent) of the Subscription and Common
Terms Agreement shall apply to this Standard Security, and shall be
deemed to be incorporated into this Standard Security, mutatis mutandis,
as though set out in full in this Standard Securily, with any reference to
“this. Agreement” being deemed to be a reference {o "ihis Standard
Security”, subject {o any other necessary changes.

B Unless the context otherwise requires or as otherwise defined in this
Standard Security, terms defined in the Subscription and Gommon Terms
Agreement mean the same In this Standard Secuwrity as they do in the
Subseription and Common Terms Agresment,

) Any references to the Security Agent shall include its Delegate andior s
nominse,
{h Any person who is not a party 10 this Siandard Security has no right under

the Contract {Third Parly Rights) (Scotland) Act 2017 to enforce or 1o
enjoy the benefit of any term of this Standard Security other than In the
case of any of the Becured Parties in respect of any rights or powers
expressly conferred on them by the terms of this Standard Securily.

{e} Unless a contrary indication appears, references to clauses are to clauses
to this Standard Security and references o subsclauses and paragraphs
are references o sub-clauses of the clause in which they appear or the
paragraphs inthe Scheduls.

i This Standard Security shall be read together with the Subscription and
Common Terms Agreement and, in the event of any conflict or
inconsistency between the provisions of this Standard Secwrity and the
provisions of the Subscription and Common Terms Agreement, the
relevant provisions of the Subscription and Commaon Terms Agreement

shall prevail.

(&) if there is any conflict between this Standard Security and the Standard
Corglitions, the ferms of this Slandard Security shal! prevail, so Tar a8
permitted by law.




1.3

1.4

8.1

Trusts

The Security Agent Holds the bensfit of this Standard Security on trust for the
Secured Parties in accordance with the terms of clause 27 of the ‘Subscription and
Common Terms Agreement.

Finance Documenis

This Standard Securfly is a Finance Document,

Covenant to Pay

The Chargor,-as primary obligor covenants with the Security Agent (as trustee for the
Secured Parties) that it will on demand pay to the Security Agent the Secured
Liabilities when the same fall due for paymen.

Standard Security

The Chargor as security for the payment of the Secured Liabiiiies, in accordance with
Clause 1, hereby grantsto the Security Agent a standard security over the Properly.

Standard Conditions

The Standard Conditions and any lawful variation of the Standard Conditions
operative for the time being will apply.

Yariation to- Standard Conditions

The whole terms, undertakings, obligations, powers, rights, provisions and others
confained in the Subscription and Common Terms Agréement insofar as relevant to
the Property and applicable under Scots law shall be incorporated in and shail form
part of this Standard Security and shall be held to be repeated herein mutatis
mutandis as variations of the Standard Conditions arid to the extent that the terms of

the Subscription and Common Terms Agreement and the. Standard Conditions are
inconsistent, the terms of the Subscription and Common Terms Agresment shall

prevail and the Standard Conditions shall be varied by the tefms of the Subscription
and Common Terms Agreement.

Nature of Security
Continuing security

814 ‘The Security Interest created by this Standard Security is to be a
continuing security notwithsianding any intermediate payment or
settlement of alt or any part of the Secured Liabilities orany other matter
ar thing.

6.1.2 The Chargor waives any right it may have of first requiring the Security
Agent to proceed against or enforce any other rights or Security Interest or
claim payment from any person before claiming from an Obligor under a.
Finance Document. This walver applies irrespective of any law or any
provision of the Finance Document to the contrary.

B:1.3 Until the Security Period has ended, the Security Agent may refrain from
applying or enforcing any other monies, Security Interest or rights held or
received by the Security Agent in respect of those amourits, or apply and
enforce the same in such manner and order as it sees fit {(whether against
those amounts or otherwise) and the Chargor shall not be entitled to the
benafit of the same.




8.2

T

7.2

81

8.2

8.1.4 The Chargor éxpressly confirms that it intends that the Security Interest
constituted by this Standard Security shall extend from time to time 1o any
{however fundamental) variation,. increase, extension or addition.of or 1o
the Secured Liabilities as a result of the amendment and/or restatement of
the Subscription and Common Terms Agreement and/or any of the other
Finance Documents and/or any additional notes, facility or armount which
is subscribed for or made available under any of the Finance Documents..

Non-merger of Security
The Security Interast created by this Standard Security is 1o be in-addition to and shall

neither be merged with nor in any way exclude or prejudice or be affscited by any
other Security Interest or other right which the Securily Agent may now or after the

date of this Standard Security hold for any of the Secured Liabilifies, and this

Standard Security may be enforced against the Chargor without first having recourse
to-any other rights of the Seourity Agent.

Further assurances and protection of priority

The Chargor shall, at its own expense, prompily do all such acts or execute all such
documents (including assignations, pledges, standard securities, assignments,
transfers, mortgages, charges, notices and instructions) as the Securily Agent may
reasonably spécify (and in such form as the Security Agent’ may reasonably require
in favour of the Secwity Agert orits nomines(si: '

711 1o perfect or protect the Securily Interest crealed or intended 1o be created
under, or evidenced by, this Standard Securnity {which may inglude the
execution of a standard securily, assignation, pledge, charge or other
Security Interest over all or any of the assets which are, or are intended to be,
‘the subject of this Btandard Security) or for the exercise of any rights, powers
and remedies of the Secured Parties provided by or pursuant {o this Standard
Security or by law; and

7.4.2 to faciiitate the realisation or enforcement of the assets which are, or are
intended to be, the subject of the Security Interest created, or intended to be
created, by this Standard Security.

The Chargor shall take all such action {including making all filings and registrations)
as may be necessary for the purpose of the crealion, perfection, prolection or
maintenance of any Security Inferest conferred or intended to be conferred on the

‘Secured Parties by or pursuant to this Standard Security.

Representations and Warranties

The Chargor makes the representations and warranties listed below infavour of each
of the Secured Parties.

Property

# i the legal and beneficial owner of the Property with the right to transter all or any
part of the Property and has good and marketable title to the Property.

Cholce of Jurisdiction
It is not necessary under the laws of its jurisdiction of incorporation:

821  in order to enable a Secured Party to enforce its rights under this Standard
Security; or




8.3

9.2

0.3

8.2.2 by reason of the exascution of this Standard Security or the performance by it
of its obligations under this Standard Security,

that a Secured Party should be licensed, qualified or otherwise entitled to carry on
business in its jurisdiction of incorporation and nor will it be deemed to be resident,
domicited or carrying on business in its jurisdiction of incorporation by reason only of
execution, performance and/or erforcement of this Standard Security.

Rapstition

The representations in this clause arg deemed to be repeated by the Chargor by
refarencs to the facts and circumstances then existing on the Glosing Date and on the

first day of each interest Pedod.

Undertakings

Duration of undertakings

The Chargor underiakes 1o the Security Agent in the terms of this clause for the

duration of the Securily Perlod.

Giengral undertakings

9.2.1 Negative pledge and disposal restrictions
It wilt not;

9211 create or agree 1o create or permit to subsist or arise any Security
interest over all or any part of the Property; or

9.21.2 sell, transfer, lease oul, lend, dispone or otherwise dispose
{howsoever described) of all or-any part of the Property or agree
ar attempl 1o do the same,

except as permitted by the Subscription and Common Teims Agreement or with the
prior written consent of the Security Agent.

9.2.2 Deposit of documents or fitle deeds
it will deposit with the Security Agent:

9.2.2.1  tothe extent that the relevant documents have not been deposited
with @ clegrance system, seltlement system or custodian
acteptable to the Secdrity Agent, ali deeds or other documents of
title {or documents evidercing tile or the right to fitle} and
agreements relaling to the Property; and

9.2.2.2 any other deed, document of title and agreements which the

Security Agent may require for the purposes of perecting the
Security Interast created by this Standard Security. -

9.2.3  Registration and nolifications

It shall, without prejudice to-sub-clause 22 4 (No disposals) of the Subsoription and

Common Termns Agreement, imimediately notify the Security Agent of any contract,

corwveyance, trahsfer or other disposition or the acouisiion by it of the legal of

bendficial imerest in the Froperty.

Power to rémedy
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11.3

if the Chargor fails i‘::; z:c}mp y with any covenant set out in sub-clause 9.2 (General
vndertakings), it will altow (and irrevocably authorises) the Security Agent to take any
aption on ite behalf which the Security Agent deems necessary or desivable to ensure
compliance with those covenants. The Chargor shall reimburse to the Security Agent
on demand, all amounts expendad by the Securily Agent In remedying such failure,

Enforcament

At any time when an Event of Default is confinuing, the Chargor shall immediately be
held to be in default within the meaning of Standard Condition 9(13(b) of the Standard
Conditions whereupon, and without prejudice to all other rights and powers of the
Security Agent or otherwise, the Security Agent shall be entitled to enter into
possession of the Property and the Security Agent shall be able o teke warrant of
summary ejection against the Chargor Tor the purposes of obtalning such possession.

Apptication of monies

DOrder of application

Al amounts from ime 1o time received or recoverad by the Securily Agent pursuant i
the terms of this Blandard Securly or in conmection with the roolisafion or
gnforcement of all or any part of the Securily Inlerest crealed by this Slandard
Security (for the purposes of this clause, the "Recoveries”) shall be applied in
accordance with clause 40 (Application of monias following the Enforcement Date) of

the Subscription and Common Terms Agreement. The provisions of this clause will
pvertide any appropriation made by the Chargor.

Prospective ligbifities

The Security Agent may, in its discretion, hold any amount of the Recoveries in an
interest bearing suspense or impersonal account(s) in the name of the Security Agent

with such financial institution (including itself) and for so long as the Security Agent
shall think fit {the interest being credited to the relevant account) for later application

under sub-clause 11.1 (Order of application) in respact of:

11.2.1 any sum to a Secured Parly; and
11.2.2 any part of the Secured Liabllities,

ihat the Securlty Agent reasonably considers, i esch cass, might becoms due o
owing al any time in the future,

twestment of proceeds

Prior 1 the application of the procesds of the Fecoveries in acoordance with sub-
clause 11.1 (Order of application) the Security Agent may, in its discretion, hold all or
mart of those procesds in an interest bearing suspense or impersonal accouni{s}. in
the name of the Security Agent with such financial institution {including itself).and Tor
so long as the Securily Agent shall think Bt (the interest being credited to the relevant
account) pending the application: from time 10 time of those monies in the Security
Agent's discretion In aocordance with the provisions of sub-clause 111 (Order of
appifcation;.

Currency conversion
1141 For the purpose of, or pending the di SC“&%’Q%& of, any of the Secured Liabilitles

the Securily Agent may converd any monies regeivedt or recovered by the
Securlty Agent from one currency 1o ancther, ot 8 market rate of exchange.
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11.4.2 The obligations of the Chargor to pay in the dus currency shall only be
satisfied fo the extent of the amount of the due currency purchased after
deducting the costs of conversion,

Permitted deductions
The Security Agent shall be entitled, inits discretion:

11.65.1 tosetaside by way of reserve, amounts required 1o meel, and 1o meke and
pay, any deductions dnd withholdings {on account of laxes or otherwise)
which it is or may. be required by any applicable law to. make from any
distribution or payment made by it under this Standard Security; and

11.6.2 10 pav all Taxes which may be assessed against 1 in respect of the Property,
of as a conseguence of performing its duties, or by virtue of its capacily as
Security Agent under any of the Finance Documents or otherwise (other than
in connection with s remuneration for performing ifs duties under this
Standard Security),

Good discharge

11.6.1 Any payment to be made in respect of the Secured Liabilities by the Security
Agent may be made fo the Noteholder Representative on behall of the
Finanpe Parties and any payment made in that way shall be a good
discharge, io the extent of that payment, by the Security Agent.

11.6.2 The Security Agent is under nio obligation fo make the payments 1o the
Noteholder Represeniative under sub-clause 11.6.1 in the same currency as
that in which the obligations and liabilities owing 1o the relevam Finance Parly
are denominated. '

Protection of third parfies
Ko obligation 1o enquire

No purchaser from, of other person dealing with, a Secured Party shall be obliged or
concerned to enguire whether:

12.1.1 the right of the Secured Parly to exercise any of the powers conferred by this
Btandard Ssecurily has arisen or become exercisable or as to the propriely or
validity of the exércise or purported exercise of any such powsr;.or

12.1.2 any of the Secured Liabilities remains outstanding or be concerned with
notice 1o the contrary and the title and position of such a purchaser or other
person shall nol be impeachable by reference 1o any of those matters,

Heceipt conclusive.

The receipt of the Security Agent shall be an absolute and a conclusive discharge to

a purchaser, anid shalt relieve such purchaser of any obligation to see fo the

apphication of any monies paid 1o or by the direction of the Security Agent.

Protaction of the Secured Parties

No liabifity

Mo Secured Party shalt be liable in respect of all or any of the Praperty or for any ioss

or damage which arises out of the exerdise or the attempled or purported exercise of,
or the {ailure 1o eXercise any of, their respective powers.
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16.2

16.3
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Possession of Becurity Assets

Without prejudice o sub-clause 14.1 (No labiity), I a Secured Parly enters inio
possession of all or any of the Property, it will not be liable to account as herltable
creditor in possession and may at any time at s discrelion go ouf of such
pssassion.

No proceedings

No Party {(other than the Security Agent or a Delegate in respect of its own officers,
employees or agents) may take any proceedings against any officer, employee or
agent of a Secured Parfly in respect of -any claim it might have against a Becured
Farty or In respect of any act or omission of any kind by that officer, emplovee or
agent in refation to any Finance Docurment or the Property and any officer, employee
or agent of a.Secured Parly may rely on this sub-clause sublect to the provisions of
the Contract {Third Party Rights) (Bcotland) Act 2017,

Cumulative powers and avoidance of payments
Gumuigtive powers

The powers which this Standard Security confers on the Securily Agert ars
cumulative, without prejudice to their respective powers under the general faw, and
may be exercised as often as the relevant person thinks appropriate. The Security
Agent may, in contection with the exercise of their powers, join or concur with any
person in any transaction, scheme or arrangement whatscever, The respective
powers of the SBecurily Agent will In no circumsiances be suspended, waived or
gtherwise prejudiced by anvihing other than an gxpress consent or amendment.

Amounts avoided
If any amount paid by the Chargor in respect of the Secured Liabilities is capable of

being avoided or set aside on the liquidation or administration of the Chargor or
ctherwise, then for the purposes of this Standard Security that amount shall not be

corsiderad o have besn paid,

Discharge conditional

Any seftlement or discharge between the Chargor and the Becurity Agent shall be

conditional upon no security or payment to the Security Agent by the Chargor or any
other. person being avoided, set aside, ordered 1o be refunded or reduced by virtue of
any provision of enactment relating to insolvency and accordingly (but without fimiting
the ather rights of the Security Agent under this Standard Security) the Security Agertt

shall be entitled to recover from the Chargor the value which the Security Agent has

placad on that secunily or the amount of any such payment as it that settlerment or

discharge had niot ooourted.
Huling-off accounts

If the Security Agent receives nolice of any subsequent Security Interest or other
interest affecting any of the Properly (except as permitted by the Subseription and
Commaon Terms Agréement) it may open a new account for the Chargor in its books.
if it does not do so then (uniess it gives written notice to the contrary 1o the Chargor),
asfrom the time it receives that notice, all paymenis made by the Chargorto it (in the
absence of any express appropriation to the contrary} shall be treated as having been
credited 10 a new account of the Chargor and not as having been applied inreduction
of the Becured Liabilitfes. '
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Power of altorney

The Chargor irrevocably and severally appoints the Security Agent as its mandatory
and attorney (with full power of substitution and delegation) in it$ name and on s
behalf and as it act and deed to execute, seal and deliver (using the company seal
whers approprinte) and otherwise perfect and do any deed, assurance, agreement,
ingtrument, act or thing which it ought to execute and do under the terms of this
Standard Security but has failed to execute or do, or which may be required or
deemed proper in the exercise of any rights or powers conferred on the Security
Agent under this Siandard Securily or otherwise for any of the purposes of this
Standard Security, and the Chargor covenanis with the Security Agent fo ratify and
confirm all such acts or things made, done or executed by that mandatory and
atiorney.

Delegation

A Secured Parly may, at any time, delegate by power of altorney or otherwise to any
person for any period, all or any of the rights, powers and discretions vested in it by or
pursuant to this Standard Security.

That delegation may be made upon any terms and conditions (including the power 1o
sub-delegate) and subject o any reslrictions that that Secured Parly may, I ils
digcretion, think fit in the interests of the Secured Parties and it shall not be bound to
supervise, or be in any. way responsible for any loss Incurred by reason of any
misconduct or defaull on the part of any such delegate or sub-delegate..

Redemption of prior charges

The Security Agent may redéem any prior Securily Interest on or rélating to-all orany
of the Property or procure the transfer of that Security Interest to liself, and may settle
and pass the accounts of any person entitled to that prior Security interest.  Any
account so-settled and passed shall (subject to any manifest error) be conclusive and
binding on the Chargor. The Chargor will on demand pay 1o the Securily Agent all
principal mondes and interest and all losses incidental 1o any such redemption or
transfer.

Set-off and other rights
Set-off dghts of the Seeured Parlies

A Secured Party may sel off any matured obligation due from an Obligor under the
Finance Documents. {to the extent beneficially owned by that Finance Parly) against
afy matured obligation owed by that Finance: Party to an Obligor; regardiess of the
place of payment, booking branch or currency of either obligation. if the obligations
are iy different currencies, the Finance Parly may convert either obligation at a
market rate of exchange in s usual course of Dusiness for the purposes of the set
off.

Unliquidated claims

if the refevant obligation or fability is unliguidated of unascertained, the Secured
Party may set-off the amount which it estimates (in good faith) wili be the final amourt
of that obligation.or liability once it becomes liguidated or ascerfained.

Mo deductions

All pavments under this Standard Securily by the Chargor shall ba made withoul any
set-off, counterclaim or equity an {subject fo the foliowing senience; free from, clear
of an without deduction for any taxes, duties, levies, imposts or charges whalscever,
present-or future. If the Chargor is compelled by the law of any applicable jurisdiction
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{or by an order of any regulatory authority in such jurisdiction) to withhold or deduct
any sums in respect of {axes. duties, levies, imposts or charges from any amount
payable o a Secured Parly under this Standard Securty o, if any such withholding or
deduction Is made ih respect of any recovery under this Standard Security, the

Chargor shall pay such additional amount. so as 1o ensure that the net amount

received by that Secured Farty shall egual the full amount due 1o it under the

provisions of this Standard Security (had no such withholding or deduction been.
made).

Warrandice

The Chargor grants warrandice but excepting therefrom the sub-lease entered into
between Agnes Trainer Kirkpatrick, the Chargor and SP Transmission Ple dated 3
and 21 May and 13 and 26 June, all 2018 and registered in the Land Register of

Seotland under Title Number DMF2EB47

Miscellansous
Assignation

The Chargor may not assign, transter or otherwise dispose of any of its rights and/or
obligations under this Standard Security. The Security Agent may assign, transfer
and/or otherwise dispose of all or any part of itg rights and/or obligations under this
Standard Security.

Counterparts

This Standard Security may be executed in any number of counterparts and by each
of the parties on separate counterparts. Where executed in courderparts:

23.2.1  this Standard Security will not take effect until each of the counterparts has
been delivered;

23.2.2 each counterpart will be held as undelivered until the parties agree a date
on which the counterparts are io be treated as delivered {the "Delivery.
Date™);

23.2.3  the Delivery Date may be inseried in the testing clause in the blank provided
theretor; and

23.2.4 any references in this Standard Securily to "the date of this Standard

Security” shall deemed to mean the Delivery Date.

Certificates conclusive

Any cetification. or determination by a Secured Parly of a rale or amount under this

Standard Secwily is, in the absence of manifest engr, conclusive evidence of the
matiers 1o which it relates.

Invalidity of any provision
If, at any time, any provision of this Standard Security is or becomes.illegal, invalid or

unenforceable in any respect under any law of any jurisdiction, neither the legality,
validity or enforceability of the remaining provisions nor the legality, vaiidity or

enforceability of such provision under the law of any ofher jurisdiction will in any way

be affected or impaired,

Disclosure
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A Becured Party may disclose to any person to whom i discloses confidential
information in accordance with clause 25.6 (Disclosure of information) of the
Subscription and Common Terms Agreement any information about the Chargor, the
Subscription and Common Terms Agreement of this Standard Security as that
Secured Party shall consider appropriate.

Noflces

The provisions of clause 41 (Notices) of the Subscripiion and Common Terma
Agreement shall be deemed to be-incorporated into this Standard Security, mutatis
miutandis, as though set out in full irr this Standard Security.

Covenant to release

At the end of the Security Period, the Security Agent shall, at the request and the cost
of the Chargor, release, reassign or discharge {88 approoriate) the Properly from the

security constituted by this Standard Security.

Registration

The Chargor consents o the registration of this Standard Security and any ceriificate
referred to in Clause 23.3 In the Books of Council and Session for preservation and
exacution.

Toverping law

This Standard Security and any non-contractual obligations arising out of or in
cornection-with it are governed by Scots law.

Jurisdiction

The courts of Scotland have exclusive jurisdiction to settle any dispute arising out of

o in connection with this Standard Security {including a dispute relating to the

existence, validity or termination of this Standard Security or any non-contractual
obligation arising out of or in connection with this Standard Security) (a2 "Dispute”).

The Chargor agress that the courts of Scotland are the most appropriate and
convenient courts 1o setfle Disputes and accorgingly will not argue 1o the contrary..
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This clause is for the benefit of the Security Agent only. As a resull, the Securily
Agernt ghall not be prevented from taking proceedings relating 1o g Dispute in any
other courts with jurisdiction. To the extent allowed by law, the Security Agent may
take concurrent proceedings in any number of jurisdictions.

IN WITNESS WHEREOF these presents consisting of this and preceding 11 pages together
with the Schedule and plans are executed as follows and, where executed in counterparts,
have a defivery dateof o Su™ 2018

Bubscribed for and on behalf of WHITESIDE HILL
WINDFARM (SCOTLAND} LIMITED

by

*Authorised Signatory/Director/Company Secretary

Full Name {(Please Print)

at
ot
hofore

- Witness

~ Full Name (Please Print)

Address

*Floase delete ag applicable

Subscribed for and on behalf of LUCID TRUSTEE
SERVICES LIMITED

o " Authorised Signatory
Au!ﬁ’zméé' gs_mé-g Full Name of Signatory (Pleass Pring)

betore

Witness (Signature)

Caroline Horvath-Franco  Witness Name (Please Print)
Authorised Signatary Witness Address
Bt Floor '

S s tviviy Qaﬁzir;'g'u;_idhti;&
London Wall, London
ECIM PG

Please sign the Schedule where indicaled,




This is the Schedule referred 1o in the foregoing standard security by Whiteside Hili
Windfarm {Scolland) Limited in favour of Lugid Truslee Services Limited with a
delivery dateof 5 <o 2019

SCHEDULE

1. ALL and WHOLE the 1enant’s interest in the iease of an area of ground on the south
east side-of the road from Euchan Filters Station Cotlage, Glenglass, Sanguhar DG4
6LF between Martin Edward Muir and Gillian Baird Muir, togsther, and 5SE
Generation Limited dated 16 June and 3 July 2014 and registered in the Books of
Council and Session on 19 August 2014, as assigned and varied by an assignation
and variation among Martin Edward Muir and Gillian Baird Muir, together, SSE
Generation Limited and the Chargor dated 4 and 6 March 2015,and registered in the
Land Register of Scotland under title number DMF25370.

2. ALL and WHOLE the tenant's interest in the iease of an area of ground at Whiteside
Hill Windfarm, Barr Farm, Sanguhar, between Agries Trainer Kirkpatrick and
Alexander Kirkpatrick, together, and the Chargor with the consents therein mentioned
dated 9 and 10 April 2015, as varied by a varation of lease between Agnes Trainer
Kirkpatrick and Alexander Kirkpatrick, together, and the Chargor dated 7 and 18
September 2017, and registered in the Land Register of Scotland under fitle number
DMF25574,

3. ALL and WHOLE the tenant’s irtterest in thé. lease of the surface of an area of ground
at Bumnside Filling Station and Tea Room, Glasgow Foad, Sanguhar belween
Gragme Walker McQuarrie-Parkes and the Chargor dated 14 February and 6 March
2017 and registered in the Books of Gouncil and Session on 19 Cclober 2017 and as
currently undergoing regisiration in the Land Register of Scotiand under title number
DMF28199.

4. ALL and WHOLE the subjects at Burnside Filling Station and Tearcom, Glasgow
Road, Sanquhar, DG4 8BZ as registered in the Land Register of Scotland under title
number DMF25452.

*Authorised Signatory/Director
For and on behalf of WHITESIDE HILL WINDFARM (SCOTLAND) LIMITED

“Please deleteas appilcable.

1 Easilaks
 futhoriged Sigratony

H e ;gﬁ : and on
behalf of LUCID TRUSTEE SERVICES
LIMITED




